jo-R7-93
| Attachment B

RESTATED CERTIFICATE OF INCORPORATION
OF
INTERSTATE POWER COMPANY

Originally filed with the Secretary
of State of Delaware,
© April 18, 1925
- and
Amended effective through October 21, 1993




RESTATED CERTIFICATE OF INCORPORATION
OF INTERSTATE POWER COMPANY

Interstate Power Company, a corporation arganized and existing under the laws of the State of
Delaware (the "Corpaoration”) does hereby certify as follows: -

The original Certificate of Incorporation was filed with the Secretary of State gf Delaware an Apdi
18, 1925. The first Restated Certificate of Incorporation was duly adopted by the Board of Directars of
Interstate Power Company on December 8, 1988, in accordance with Saction 245 of the General
Carparation Law of the State of Celaware and was filed an March 16, 1288, The first Bestated
Certificate of Incorporation restated, integrated and further amended the Certificate of Incorporation of
this Corporation by deleting Article SIXTH of the Certificata of Incorparation, dsleting the second
paragraph of Article SIXTEENTH of the Certificate of Incorporation, renumbering ali Articles following
Articte FIFTH, so Article SEVENTH became Articie SIXTH, etc., through Article SEVENTEENTH, which
becamea SIXTEENTH, and changed the reference in what was Article SEVENTEENTH to read "Article
SIXTEENTH", in lieu of "Articie SEVENTEENTH", deleted thae signaturs lines ot criginal subscribers, and
original attestation and original acknowledgment and substituted then current signature references and
acknowledgement, and attestation, and eliminated and integrated all Cerificates described in Section
104 of the Deiaware Corporation Law, which amended the Certificata of Incorporation through July 5,

1988.

Pursuant to the provisions of Sections 242 and 245 of Title 8 of the Delaware Cade Anngtated, the
stockhoiders of the Corporation duly adopted the second Restated Certificate of incorperation. The
second Restated Certificate of Incorporation, adopted May 7, 1981, {il under Article FOURTH, increased
the number of authorized shares of Common Stack to 30,000,000, par value $3.50, from 15,000,000;
{ii} under Article FOURTH, increased the tatal shares of all classes from 19,000,000 to 34,000,000:; (i)}
made inapplicable cumulative vating provisions in paragraph 0 of Artcle FOURTH; {iv) deleted fram
Article FiFTH a minimum number of shares requirement; added a "fair price” provision to insure fairness
to all stockholders in the event of unsolicited tskeover acticns, including provisien for an 80%
sharehaolder vote for approvat of a Business Combination; {v) amended Article EIGHTH to allow removal
of directars by stockholders {and not by diregtors) and only for cause; to add pravisions for filling of
vacancies and newly created directorships, and to adopt a staggered board of directors, divided into
three classes and serving three year terms with only one class of directors to be elacted at each annual
meeting of stockholders {subject to a possible shortening of the elected term upon attainment of
retirernent age or relacation from the Company's service area). :

Pursuant to the provisions of Section 245 of Title 8 of the Delaware Code Annotated, the Board of
Directors of tha Corporation have duly adopted the following third Restated Certificate of Incorpaoration.
The third Restated Certificate of Incorporation restates and integrates the provisians of the second
Restated Certificate of Incorporation of May 7, 1991 as heretofore amended or supplemented and

effects the following further amendments therata:

The provisions of Article FOURTH have been amendad to add the designation of 6.40% Preferred
~3tock, $60 par value, created May 18, 1993, and to dalete therafrom the designations of the 8%, 9%
and 9% Saries A Preferred Stocks, and the dasignation of the $2.28 Preference Stock, since the remain-
ing shares of the entire 140,000 shares of 8% Preferred Stock, of the entire 137,228 shares of 9%
Preferrad Stock, of the entire 200,000 shares of 9% Series A Prafarred Stock, all $50 par value, and
all of the 400,000 shares of the $2.28 Praferance Stock, $1 par value, wers redeemed effective June



-~ 30, 1983. In addition, the references to Paragraphs VIl and X in designations of the 4.36%. 4.68%,
and 7.76% Prefarred Stock have been changed to read Paragraphs XX and XXill, respectively, and
apprapriate references to Restated Cenificate of Incorporation, in lieu of Certificate of Incorporation,
have been made, where applicabie.

The text of the Restated Certificate of Incorporation as amended or supplemented heretofore is
hereby restated withaout further amendments or changes, except as noted in this Restated Certificate
of Incarporation above, to read as follows:

FIRST: The name of this Corparation is
INTERSTATE POWER COMPANY

SECOND: Its registered office in the State of Delaware is located at Corporation Trust Center, 1209
QOrange Street, in the City of Wilmington, County of New Castle. The name of the registered agent at
such address is The Corparatian Trust Company.

THIRD: The nature of the business or objects ar purposes proposed to be transacted, promoted or
carried on by this Corporation are as follows:—

{a) To purchase or otherwisa acquire, own, operate and dispose of all or any part of the
business and properties of Interstate Power Company, a Wisconsin corporation; to maka
payment therefor by the issuance of preferred and common stock of this Corporation or in any
other manner parmitted by law, and in connection therewith to assume any or ail the bonds,
maortgages, franchises, leases, cantracts, indebtedness, ligbilities and ohligations of said corpora-

tion.

{(b) To generate, praduce, buy, orin any manner acquire, and to sell, dispose of and distribute
electricity for light, heat, power and other purpases and to carry on the business of furnishing,
supplying and vending light, heat, powaer and water and any and all businessas incident thereto,
and to build, construct, develop, imprave, acguire, hold, own, leasa, maintain and operate plants,
facilities and works for the manufacture, generatian, production, accumulation, transmission and
distribution of electric energy, gas and steam, for light, heat, power and other purposes, and to
acquire, construct, maintain and operate systems of water warks for the supply of water,

(¢} Tae build, construct, develop, improve, acquire, hold, own, lease, maintain and operate,
by electricity, or other powar, street railways and interurban railways for the transportation of
passengers, mail, express, merchandise or other freight in any part of the worid, except that this
Corporation shail not have power to construct, maintain or operate railroads or railways within

the State of Delaware.

(d) To produce, mine, buy, sall, store, market, deal in and prospect for coal and minerals of
all kinds and the preducts and by-products thereof.

N {e) To organize, incorporate, reorganize, finance and to aid and assist financially or otherwise,

' companies, carparations, joint stock companies, syndicates, partnerships and associations of all

kinds, partcularly those engaged in operating public utilities, and to underwrite, subscribe for

and endorse the bonds, stocks, securities, debentures, nates or undartakings of any such compa-

i ny, corporation, joint stack company, syndicate, partnership or assogiation, and to make any
~ guaranty in connection therewith or atherwise for the payment of money or for the performance

-

2



Ly

of any obligatien or undertaking, and to do any and all things necassary or convenient ta carr,
any of such purpases into effect.

{f} Ta carry on the business of engineering and contracting in all of its branches; ta appraise,
value, design, build, construct, enlarge, develop, improve. extend and repair light, heat, power,
transmission and hydraulic plants, electrical warks, machinery and appliances, telegraph and
telephone lines, dams, reservoirs, canais, bridges, piers, docks, mines, shafts, tunnels, wells,
water waorks, street railways, interurban railways, railways and buildings.

{g) To purchase and acquire securities, assets and property of every kind ang description at
judicial, judiciary, trustee’s, piedgee’s, mortgagee’s, or liquidating ar public or private sales, and -
to carry on a general salvage, liquidation and realization business; and aiso to do a general
commission and brokerage business.

{h} To hold in trust, issue on commission, make advances upon or sell, lease, license, transfer, -
organize, rearganize, incarparate or dispase of any of the undertakings or rasuiting investments
afaresaid, or the stock or securities thereof; to act as agent, or depositary for any of the above
or like purposes, or any purpose herein mentioned, and to act as fiscal agent of any other

person, firm or corparation.

{i) To obrain the grant of, purchasa, leass, or otherwise acquire any concassions, rights,
options, patents, privileges, lands, rights of way, sites, properties, undertakings or businesses,
or any right, option or contract in relation thereto, and to perform, carry out and fulfill the terms
and conditions thereof, and to carry the samae into effect, and to develop, maintain, lease, sell,
transfer, dispose of and otherwise deal with the same.

{j} Fram time ta time to apply for, purchase or acquire by assignment, transfer or otherwisa,
and to exercisa, ¢arry out and enjoy any license, power, autharity, franchise, crdinance, order,
right or privilege, which any government or authority, supreme, municipai or local, or any
corporation or other public body shall enact, make or grant.

{k} To issue shares of the capitai stack (of any class), bonds, debentures, debenture stack,
notes and other obligations of this Corporation for cash, for labor done, for property, real or
personal, or leases thereof, or for any combination of any of the foregeing, or in exchange for
the stock, debentures, debenture stock, bonds, securities or obligations of any person, firm,
association, corporation or other organization.

-

" {) To purchass, acquire and leass, and to sell, lease and dispose of water, water rights,
water reqords, power grivileges and appropriations for pawer, light, heat, mining, milling,
irrigation, agricultural, domaestic or any other use or purpase.

{m) To acquire by purchase, leass, own, hold, sell, mortgage and encumber both improved
and unimproved real estate whersver situated; to survey, subdivida, piat. colonize and improve
the same for purposaes of sale or atherwise; and ta construct and eract thereon factories, works,
piants, stores, mills, hatels, houses and buildings.

(n) Ta subscribe for, or cause to be subscribed for, buy, own, hold, purchase, receive, or
acquire, and to sell, negatiate, guarantee, assign, deal in, exchange, transfer, mortgage. pledge
or otherwise dispose of, sharas of the capital stock, scrip, bonds, coupaons, mortgages,
debentures, debenturs stock, securities, notes, acceptances, drafts and evidences of
indebtedness issued or created by other corparations, joint stock companies or associations.
whaether public, privata or municipal, or any corparate bady, and while the owner thereaf, to



possess and to exercise in respect thereof all the rights, powers and privileges of ownershig,
including the right to vote therean; 10 guarantee the payment of dividends on any shares of the
capital stock of any of the corporations, joint stock companies or associations in which this
Corporation has or may at any time have an interest, and to become surety in respect of,
endorse or otherwise guarantee the payment of the principal of or interest on any scrip, tonds.
coupons, mortgages, debentures, debenture stock, sacurities, notes, drafts, bills of exchange
or evidences of indebtedness, issued or created by any such corparations, joint stock companies
or associations; to become surety for or guarantae the carrying out and performance of any and
all contracts, leases and obligations of every kind of any corparations, joint stock companies or
associations, and in particular of any corparation, joint stock company or assaciation any of
whose shares, scrip, bonds, ¢coupons, mortgages, debentures, debenture stock, securities, notes,
drafts, bills of exchange or evidences of indebtedness, are at any time held by or for this
Corporation, and te do any acts or things designed to protect, presarve, improve, or enhance the
value of any such shares, scrip, bonds, coupons, mortgages, debentures, debenture stock,
securities, notes, drafts, bills of exchange or avidences of indebtedness.

{a) To manufactura, buy, seil and generally deal in goods, wares, merchandise, property and
cammodities of any and every class and desgription, and all articles usad or useful in connection
therewith, insofar as may be permitted by the laws of the State of Delaware: to engage in any
business, wheather manufacturing or otherwise which this Corparation may deem advantageous
or useful in connection with any or all of the foregaing, and to purchase, acquire, manufacture,
market or prepare for markat, sell and otherwise dispose of any article, cammadity or thing
which this Corparation may use in connection with its business.

(pi Ta secure, purchase, acquire, apply far, register, own, hoid, sell or dispose of any and all
copyrights, trademarks and other trade rights.

{(q) To organize, or cause to be organized. under the laws of the State of Delaware, or of any
other state, territary or country, or the District of Columbia, a corparation or corpaorations, for
the purpase of accomplishing any or all of the objects for which this Corporation is organized,
and to dissolve, wind up, liquidate, merge or consolidate any such corparation or ¢corparations,
or to cause the same to be dissolved, wound up, liquidated, merged or consalidated.

{r} To purchasa, apply far, obtain or otherwise acquire any and all letters patent, licenses,
patent rights, paranted processes and similar rights granted by the United Scates or any other
gavernment or country, or any interast therein, or any inventions which may seem capabie of
being used for or in connection with any of the objects or purposes of this Corporation, and to
usa, exercisa, develap, sell, disposa of, lease, grant licanses in respect to, or other interasts in
the same, and otherwise turn the same to account, and to carry on any business, manufacturing
or otherwisa, which may be deamed to directly or indirectly aid, effectuate or develop the
cbjects or any of them of this Corporation. .

{s} To borrow money for any of the purposas of this Corporation, and to issue bonds,
debentures, debenture stock, notes and other obligations therefor, and to secure the same by
_pledge or mortgage of the whale ar any part of the property of this Carparation, either real or
*personal, or to issue bonds, debentures, debenture stock, notes or ather obligations without any

such security.

(t} To enter into, maka, perform and carry out contracts of every kind for any lawful purpose,
without limit as to amount, with any persan, firm, association gr corporation.




{u} To draw, make, accept, endorse, discount, guarantee, exscute and issue promiss
notes, bills of exchange, drafts, warrants, and all kinds of obligations and certificates and negot-
able or transferable instruments.

{v) To purchase, hald, sell and transfer shares of its own capital stock (of any class), bonds
and other obligations of this Carporation from time to tima ta such axtent and in such manner
and upon such terms as its Board of Diractors shall datermine; provided that this Corparation
shall not usa any of its funds or property for the purchase of its own shares of capital stock
when such use would cause any impairment of the capital of this Corporation; and provided
further that shares of its own capital stoek belonging to this Carparation shall not be voted upon
directly or indirectly.

(w} To have one or more offices, to carry on any or ail of its operations and business, and,
without restriction or limit as to amount, to purchasae, lease, or otherwisa acquire, hald and awn,
and to mortgage, sell, canvey, lease or atherwise dispose of, real and persanal proparty of avery
class and descriptian, in any of the statas or territories of the United States and in the District
of Columbia, and in any and all foreign countries, subject to the laws of such state, district,
territory or country.

(x) Ta do any and all things herein set forth, and in addition such other acts and things as
are necessary or convenient to the attainment of the purposes of this Corparatian, or any of
them, ta the same extent as natural persons lawfully might ar could dg in any part of the warld,
insafar as such acts are permittad to be dane by a carporation organized under the General
Corporation Laws of tha State of Delaware.

The forgoing clauses shall be construed, baoth as objects and powers, and it is hereby expressly
provided that the foregoing enumeration of specific pawaers shall not be held to limit or restrict in any
manner the powers af this Corporation, and are in furtherance of, and in addition tq. and not in limitatian
of the general powers canferred by the laws of the Stata of Delawara.

It is the intention that the purposes, objects and powers specified in this Article THIRD and ali
subdivisions thereof shall, excapt as otherwisa expressly provided, in nowise be limited or restricted oy
reference to or inference from the terms of any other clause or paragraph of this Article, and that each
of the purposas, objects and powers specified in this Article THIRD shall be regarded as independent

purposes, chjects and powers,

FOURTH: Thae tatal number of shares of all classes of stock which the Corporation shall have
authority to issue is thirty-four millien (34,000,000}, of which' two million (2,000,000} shares of tha par
vatue of Fifty Doliars ($50) each are to be of a clags designated Preferred Stack, two million {2,000,000)
shares of the par vaiua of One Dollar {$1) each are to be of 3 class designated Praference Stock, and
thirty millien {30,000,000) shares of the par value of Three Doliars and Fifty Cents ($3.50) each are to
be of a class designated Common Stock.

The designadans and the voting powers, preferences and relative, participating, optional ar other
special rights, and gualifications, Ymitations or restrictions thereof, of the classes of stock of the
Corporation which ara fixed by the Certificate of Incorporation, and the express grant of authority to the
Board of Directors of the Corporation (hereinafter referrad to as the Board of Directors) to fix by
resolution or resalutions the designations and the voting powers, preferencas and relative, participating,
optional or othar special rights, and qualifications, limitations or restrictions thereof, of the Frefer.red
Stock and of the Prefarance Stock, raspectively, which are nat fixed hy the Cartificate of {ncarparation,

are as follows:

-



A. Prafarred Stock

|. The Preferred Stock may be issued at any time or from time to time in any amount, not exceeding
in the aggregate {including al! shares of any and all series thereof theretofore issued) the total number
of shares of Preferred Stock hereinabove authorized, as Preferred Stock of one or more series, as
hereinafter provided. All Shares of any one series of Preferrad Stack shail be alike in every particular,
each series thereof shall be distinctiy designatad by letter or descriptive words, and ail series of Preferred
Stock shall rank equally and be identical in ail respects except as permitted by the provisions of
Paragraph Il of this Article FOURTH.

#. Autharity is hereby expressly granted to and vested in the Board of Directors at any time or from
time to time to issue the Preferred Stock as Preferred Stock of any serias, and in connection with the
creation of each such series to fix by the resolutior or resclutions providing for the issue of shares
thereof, tha dasignations and the preferences and relative, participating, optianal or other special rights,
and quafifications, limitations or restrictions thereof, of such series, to the full extent now or hereafter
permitted by the laws of the State of Delaware, in respect to the matters set forth in the following
subparagraphs (a) to (g), inclusive:

(a} The distinctive designatian of such series and the number of shares which shall constitute
such series, which number may be increased or decreased (but not below the number of shares
thareof then outstanding) from time to time by resoiution of the Board of Directors;

(b} The dividend rate per annum of such saries, the quarterly payment dates for dividends
on sharss of such series, and the date from which dividends on shares of such series shall be
cumulative {hereinafter called the "date of cumulation®), which date of cumulation shall be
idenitical for all shares of such series;

{c) The price or prices at which, and the terms and ¢anditions on which, the shares of such
series may be redeemed at the option of the Corporation (hereinafter called the “optional
redemption price”); :

{d) The amount or amounts payable upon the shares of such saries in the event of valuntary
liquidation, dissciution or winding up of the Corporation;

(e} Whether or not the shares of such series shall be entitled to the benefit of a sinking fund
or a purchase fund to be applied to the purchase or redempton of shares of such series, and if
so entitled, the amount of such fund and the manner of its application, inciuding the price ar
prices at which the shares of such series may be redeemed or purchased through the application

of such fund;_

{f) Whether or not the shares of such series shall be made convertible into, or exchangeable
for, shares of any other class or classes or of any other series of the same or any class or
classes of stock of the Corporation and, if made so convertible or exchangeable, the conversion
price or pricas, or the rates of exchange, and the adjustments theraaf, if any, at which such
conversion or exchange may be made, and any other terms and conditions of such conversion

*. or exchange; and

(g) Whether or not the issue of any additional shares of such series, or any future series in
addition to such saries, or of any shares of any other class of stock (excapt junior stock, as
hereinafter in this Article FOURTH defined) of the Corporation shall be subject to restrictions and,

if so, the nature thereof.



The designations and separate terms of the four separate series of the Preferred Stock authorized
as of the date of this Restated Certificate of Incorporation are as foillows:

{i} 4.36% Preferrad Stock
Created Decembar 9, 1954

The Campany has established a "4.36% Preferred Stock”, consisting initially of 200,000 authorizad
shares of the par value of $50 per share.

The terms of the "4.36% Preferred Stock”, in the respects In which the shares of such series may
vary from shares of other saries of the Freferred Stock (in addition to the vating pawers, designations,
preferencas and relative, participating, optional or other special rights, and qualifications, limitations or
restrictions thereof, sat forth elsewhars in the Restated Certificate of Incorparation, which are applicable
tc the Preferred Stock of the par value of $50 per share of all series) shall be as follows:

{a) The dividend rate of the 4.36% Preferred Stock shail be 4.36% per share per annum upon
the par value thereof payable quarterly on the first days of January, April, July and October in
each year (the quarterly periods ending on the first days of such months, respectively, to be
designated as dividend perieds) and the date from which dividends on shares of the 4.36%
Preferred Stock shall be cumulative shall be December 1, 1954,

{bl The prices at which the 4.36% Preferred Stock may be redeemed at the option of the
Corporation, on the terms and conditions specified in Paragraph XXI!l of Article FQURTH of the
Restated Certiticate of Incorporation shali be $53.30 per share, if redeemed on or before
December 1, 1958, $52.80 per share if redeemed thereafter and on or befare Decamber 1,
1864, and $52.30 per share if redaemed aftar Decamber 1, 1964, plus, as pravided in said
Paragraph XX, an amount equa! to full cumulative dividends thereon to the redemption date.

{c) The amaunts payabie upon the shares of 4.36% Praferred Stack in the event of any
voluntary liquidation or dissolution or winding up of the Carparation shail be ant amount equal
to the redemption price {exclusive of dividends) specified in paragraph (b} hereof above, then in
effect, plus, as provided in Paragraph XX of Article FOURTH of the Restated Centificate of
Incarporation, an amaount equal to full cumulative dividends therean to the date of final
distribution to the holders of the Preferred Stock.

{il) 4.68% Preferred Stock
Created May 20, 1965

-

The Company has established a "4.68% Preferred Stock” consisting initially of 168,000 authorized
shares of the par value of ¢50 per share.

The terms of the *4.68% Prefarred Stock®, in the respects in which the shares of such series may
vary from shares of other serias of the Preferred Stock (in addition to the voting powers, designations,
preferences and raiative, participating, optional or other special rights, and qualifications, limitations or

*restrictions thereof, set forth elsewhere in the Restated Certificate of Incorpgration, which are applicable
to the Preferred Stock of the par value of $50 per share of all saries) shall be as follows:

(a) Tha dividend rate of the 4.68% Preferred Stock shall be 4.68% per share per annum upon

the par value thereaf payable quarterly on the first days of January, Agril, July and Qctober in

« each year (the quarterly periods ending on the first days of such manths respectively, to b
designated as dividend periods) and the data from which dividends on shares of the 4.68%
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Preferred Stock shall be cumulative shall be May 28, 1965.

(b} The pricas at which the 4.68% Preferred Stock may be redeemed at the option of the
Carperation, on the terms and conditions specified in Paragraph XXl of Article FOURTH of the
Restated Certificate of Incorporation shail be $53.22 per shars, if redeemed on or before May
1, 1870, $52.37 per share if redeemed thereafter and on or befare May 1, 19785, and $51.62
per share if redeemed after May 1, 1975, plus, as provided in said Paragraph XXIIl, an amount
equal to full cumulative dividends theraon to the redemption date.

{c} The amounts payable upon the shares of 4.68% Preferred Stock in the event of any
voiuntary liquidation or dissolution or winding up of the Corporation shail be an amount equal
to the redemption price (exclusive of dividends) specified in paragraph (b) hereof above, then in
effect, plus, as provided in Paragraph XX of Article FOURTH of the Restated Certificate of
Incorporation, an amount equal to full cumulative dividends thereon to the date of final
distribution ta the halders of the Prefeired Stock.

{iii} 7.76% Preferred Stock
Created May 21, 1963

The Company has established a "7.76% Preferred Stock”, consisting initally of 100,000 autharized
shares of the par value of $50 per share,

The terms of the "7.76% Prefarred Stock”, in the respects in which the shares of such series may
vary from shares of other series of the Preferred Stock {in addition to the voting powers, designations,
preferences and relative, participating, optional or qther special rights, and qualificatians, limitations or
restrictions thereof, set forth elsewhers in the Restatad Ceartificata of Incorparation, which are applicable
to the Preferred Stock of the par value of $50 ;per share of all series} shall be as follows:

{a] The dividend rate of the 7.76% Preferred Stock shall be 7.76% per share per annum upon
the par value thereof payable quarterly on the first days of January, April, July and October in
each year (the quarteriy periods ending on the first days of such months, respectively, to be
designated as dividend periods) and the date from which dividends on shares of the 7.76%
Praferred Stock shall be cumutative shall be May 28, 1863.

(b) The prices at which the 7.76% Preferred Stock may be redeemed at the option of the
Carparation, on the terms and conditions specified in Paragraph XXl of Article FOURTH of the
Restated Certificate of Incorporation shall be $58.82 per share, if redeemed on or before May
1, 1974, $53.97 per shara if redeemed thereafter and on or before May 1, 1979, $83.00 per
share, if redeemad thereafter and on or hefore May 1, 1984, and $52.03 per share if redeeamed
after May 1, 1984, plus, as provided in said Paragraph XXIIl, an amount egual to full cumulative
dividends therecn to the redemption date.

{c) The amounts payable upon the shares of 7.76% Preferred Stock in the event of any
voluntary liquidation or dissolution or winding up of the Corporation shall be an amount equal
» to the redemption prica (exciusive of dividends) specified in paragraph (b} herecf above, then in
effect, plus, as provided in Paragraph XX of Article FOURTH of the Restated Certificate of
Incorporation, an amount equal to full cumulative dividends theteon to the date of final

distribution to the holders of the Preferred Stock.
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{iv)] 6.40% Preferred Stock
Created May 18, 1943

The Company has established a "6.40% Prefarred Stock”, consisting initially of 545,000 authorized

shares of the par value af $580 per share.

The terms of the "6.40% Freferred Stack™, in the respects in which the shares of such series may

vary from shares af ather series af the Praferrad Stack (in addition to the voting powers, designations,
preferences and relative, participating, optional or other special rights, and qualifications, limitations or
restrictions theraof, set forth elsewheras in the Restated Certificate of Incorparation, which are applicable
to the Preferred Stock of the par value of $50 per share of all saries) shall be as follows:

-3

{a} The dividend rata of tha 6.40% Preferred Stock shall be 6.40% per share per annum upan
the par value thereof payable quarteriy on the first days of January, April, July and Octaber in
each year (the quarterly periods ending on the first days of such months, respactively, to be
designated as dividend pericds} and the date from which dividends on shares of the 6.40%
Prefarrad Stack shall ba cumulative shall be May 26, 1993,

{b) The prices at which the 6.40% Preferred Stock may be redeemed at the option of the
Carparation, otherwisa than for sinking fund purpasas, on the terms and conditions specified in
Paragraph XXI! of Article FOURTH of the Restated Certificate of Incorporation shall he $53.20
per share, if radeemed on ar before May 1, 2003, $51.60 per share if redeemed thereafter and
on or before May 1, 2008, $50.80 per share, if redeemed thereafter and on or before May 1,
2014, and $50 per share, if redeemed after May 1, 2014, plus, as provided in said Paragraph
XX, an amount equal to full cumulative dividends therean to the redemption date; except $50
par shara if raedeamad at any time far the sinking fund, plus, in each case, accrued dividends ta
the date of redemprtion; provided, howaever, that prior to May 1, 2003, none of tha shares may
be redeemed pursuant ta this paragraph (b} if such redemption is for the purpase or in
anticipation of refunding any such shares through the use, directly or indirectly, of funds
borrowed by the Caompany. or thfough the uss, directly or indirectly, of funds derived through
the issuance by the Company of stack ranking priar ta or an a parity with the §.40% Preferred
Stock, as to dividends or assets, if such borrowed funds have an interest rate or an effectve
interest cost to the Company (computed in accordance with generally accepted financial
practice) or such stock has a dividend rate or cost [so computed) of less than 6.40% pear annum.

{c} The amounts payable upon the shares of 6.40% Preferred Stock, in the event of any
voluntary liquidation or dissolution or winding up of the Corporation shall be an amount equai
to the redemption prica (exclusive of dividends) spacified in paragraph (b) hereof ahove, then in
effact, plus, as pravided in Paragraph XX of Article FOURTH of the Restated Certificate of
Incorporation, an amount equal to full cumulative dividends thereon to the date of final

. distribution to the holders of the Prefarred Stock.

{d) The holders of shares of 6.40% Preferred Stock shail be entitled to the benefit of a

- sinking fund as follows: an May 1, 2003, and on each May 1 (excspt that the final redemption

shall be on May 1, 2022} thereafter the Corporation shall redesm out of funds legally available
tharefor 27,250 shares of this series (or the number of shares then outstanding if less than
27,250) at a sinking fund redemption price equal to $50.00 per share plus accrued and unpaid
dividends ta the redemption date; on May 1, 2008, and on each May 1 thereafter the
Corporaticn shall have the non-cumulative option to redeem up to an additional 27,250 shares
of this series at a sinking fund redemption price equal to $50.00 per share plus accrued and
unpaid dividends to the rademption date; all sharas redeemed by the Corporation pursuant to the
foregoing pravisians shall be cancellad; in the event that the Corporation shail at any time bein
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\__‘, defauit in the performance of its obligations under the faregaing provisions of this paragraph (d),
no dividends (other than dividends payable in Common Stock} shall be paid or any other
distribution of assats made, by purchase of shares or otherwise, on Common Stock or any other
stock of the Company over which the Preferred Stock has preference as to the payment of
dividends or as to assets.

{ll. Out of the net profits or net assets of the Corporation legally available for dividends the holders
of Praferred Stock of each series shall be entitled to recsive, when and as declared by the Board of
Directors, dividends at the per annum rate for such series fixed by the Board of Directors pursuant to
the foregaing Paragraph I, and no mare, payable quartarly on the dates fixad by the Board of Directors
pursuant to said Paragraph I for such series, in each case from the date of cumulation of such series;
and such dividends shall be cumulative (whether or not in any dividend period or periods there shail be
net profits or net assets of the Corporation lagaily available for the paymaent of such dividends), sa that,
if at any time fuil cumulartive dividends, as hereinafter in this Article FOURTH defined, to the end of the
then current dividend period upon tha outstanding Preferrad Stock of ail series shall not have been paid
or declared and set apart for payment, the amount of the deficiency shail be fully paid, but without
interest, or dividends in such amount declared on each such series and set apart for payment, hafore
any sum or sums shall be set aside for or applied to the purchase or redemption of Preferred Stock of
any series and before any dividend shall be declared or paid upon or set apart for, or any other
distribution shail be ordered or made in respect of, any junior stack and before any sharas of junior stock
shall be purchased, redeemed or otherwise acquired for valus {except in exchange for or with the
proceeds of the issue of other junior stock) by the Corporation.

All dividends declared on the Praferred Stock shait be declared pro rata so that the amounts of
dividends per share declared on the Preferred Stock of different series shall in all cases bear to each
other the same proportions that the respective dividend rates of such respective series bear to each
other.

V. After full cumulative dividends to the end of the then current dividend period upon the
outstanding Preferred Stock of all series shall have been paid or declared and set apart for payment, the
Corporation shall set aside as a sinking fund or purchase fund, when and as required. out of any funds
legally available for that purpose, in respect of each series of Prefarred Stock any shares of which shall
at the time be outstanding and in respect of which a sinking fund or purchase fund for the purchase or
redemption thareof has been provided for in the resclution or resolutions referred to in the foregaing
Paragraph I, the sum or sums required by the terms of such resoiution or resclutions as a sinking fund
or purchase fund to be applied in the manner spacified therein.

V. Out of any net profits or net assets of the Corparation legally available for dividends remaining
after full cumulative dividends to the end of the then current dividend period upon the cutstanding
Preferred Stock of ail series shall have been paid or declared and set apart for payment and after the
Caorporation shall have complied or made provision for compliance with the provisions of the foregaing
Paragraph 1V in respect of any and ail amounts then or theretofora required to be set aside or applied
in raspect of any sinking fund or purchase fund mentioned in said Paragraph IV, then and not otherwise,
the holders of any junior stock shall, subject to the provisions hereof and of any resolution or resalutions
of the Board of Directors with raspect to any series of Preferred Stock adopted pursuant to the foregoing

o Paragraph I, be entitied to receive such dividends as may from time to time be declared by the Baoard

of Directors.

in the event of the issue of additional Preferred Stock of any then existing series all dividends paid

on Preferred Stock of such series prior to tha issue of such additional Prefarred Stock and all dividends

feclared and payable to holders of record of Preferrad Stock of such saries on any date prior to such
S—4dditianal issue shall be deemed to have been paid on the additional Prefarred Stock so issued.

-
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VI. Sa leng as any shares of the Preferred Stack of any series shall be outstanding, the right o
Carparation to make any distribution en junior stock, as herginafter in this Article FOURTH defined, s,.4il
be subject to the following limitatons:

(a) It and so lang as the junior stock equity ratio, as hereinafter in this Articla FOURTH
defined, is 20% or mare but less than 25%, the Corparation shall not make, during the tweive
months’ period ending with and including the date of any propased distribution an junior stock,
distributions on juniar stock (including the prapased distribution an junior stock) exceeding in
aggregate amaunt 75% of the consolidated net income of the Corporation and its subsidiaries,
as hereinafter in this Articls FOURTH defined, for the tweive manths’ period ending with and
including the second calendar month precading the date on which the Board of Directors shail
autharize such propased distribution on juniaor stock; and

(b} If and so long as tha junior stock equity ratio is lass than 20%, the Carporation shall not
make, during the twelve manths’ periad ending with and including the date of any proposed
distribution on junior stock, distributions on junicr stock {including the proposed distribution on
junior stock} exceeding in aggregate amount §0% of the consoclidated net income of the
Corparation and irs subsidiaries for the tweive months’ period ending with and including the
second calendar month praceding the date on which the Board of Directors shall authorize such
propoesad distribution on junior stock.

B. Prafarenca Stock

VIi. The Preferenca Stock shall be stock subordinate to the Preferred Stock both as to dividends and
upon any liquidation, dissalution or winding up of the Corparation and shall be subject to the prior rights
and preferences of the Preferred Stock as defined in this Article FOURTH.

The Prefarence Stock may be issued at any time or from time 1o time in any amount, not exceeding
in the aggregate {including all shares of any and all series thereof theretofore issued) the total number
of shares of Preference Stock hereinabove authorizaed, as Prefarsnca Stock of one or more saries, as
hereinafter provided. All considaration recsived by the Carporation from the issuance and sale of shares
of any series of Preference Stock in excess of its par value shail be entered on its books as premium for
such stock. All Shares of any one saries of Preferenca Stock shall be slike in every particular, each series
thereof shall be distinctly designated by letter or descriptive wards, and all series of Preference Stock
shall rank equally and be identical in all respects excapt as permitiad by the provisions of Paragraph Vil
of this Article FOURTH. '

VIll. Autharity is hereby expressly granted to and vested in the Board of Directors at any time or fram .
tima to tima to issue the Prafarence Stock as Prafarenca Stock of any series, and in cannectian with the
creation of each such series to fix by the resolution or resolutions providing for the issue of shares
thereof, the designations and the preferances and relative, participating, optional or other special rights,
-and qualificatiens, limitations or restrictions thereof to the full extant now or hereafter permitted by the
laws of the State of Delaware, in respect of the mauters sat forth in the following subparagraphs {a} to

{g), inclusive:

{a} Tha distinctive designation of such serigs and the number af shares which shall censtitute
such series, which number may be increased or decreased {but not beiow the number of shares
- thereaf then outstanding) from time to time by resoiution of the Board of Directors;

{b) The dividend rate per annum of such series, tha quarterly payment dates for dividends
an shares of such saries, and tha date from which dividends an shares of such saries shall be
cumuiative {hereinafter called the "date of cumulation”}, which date of cumulation shall be

1"



identical for all shares of such series;

{c} The price or prices at which, and the terms and conditions on which, the shares of such
series may be redeemed at the option of the Corporation {hereinafter called the "optianal
redemption price”);

{d) The amount ar amounts payable upon the shares of such series in the event of voluntary
liquidation, dissolution or winding up of the Corporation; : :

{e) Whether or nat the sharas of such sarias shall be entitled to the benefit of 3 sinking fund
or a purchase fund to be applied to the purchase or redemption of shares of such series, and if
so entitled, the amount of such fund and the manner of its application, including the price or
prices at which the shares of such series may be redeemed or purchased through the application
of such fund;

{f} Whether or not the shares of such series shall be made convertible inta, or exchangeabie
for, shares of any other class or classes or of any ather series of the same or any other ¢lass or
classes of stock of the Carporation and, if made so convertible or exchangeable, the conversion
price or prices, or the rates of exchange, and the adjustments thereof, if any, at which such
conversion or exchange may be made, and any other terms and conditions of such conversion
or exchange; and

{g) Whaether or not the issue of any additional shares of such series, or any future series in
addition to such series, of the Corpoaration shall be subjact to restrictions and, if sa, the nature

thereof.

Any shares of Preference Stock redeemed or purchased pursuant to any redemption or sinking fund
provision, or converted pursuant to a convertible provision, established by the Board of Directors shall
be cancealled and shall not thereafter be issued ds shares of the same series of Preference Stock but shall
revert to the status of authorized but unissued shares of Preference Stock undesignated as to series.
or any rights or preferences thereof, and may thereafter be issued by appropriate action of the Board
of Directors just as if such stock had never been issued, redeemed or purchased and cancelled.

IX. Subject to the prior rights and preferences of the Preferred Stock, out of the net profits or net
assets of the Corparation legally available for dividends the holders of Preference Stock of each series
shall be entitled to receive, when and as daclared by the Baard of Directors, dividends at the per annum
rate for such series fixed by the Board of Directors pursuant to the foregoing Paragraph Vil and no more,
payable quarterly on the dates fixed by the Board of Directors pursuant to said Paragraph Viii for such
series, in each case from the date of cumulation of such series; and such dividends shall be cumulative
(whether or nat in any dividend period or periods there shall be net profits or net assets of the Corpora-
tion legally availabie for the payment of such dividends), so that, if at any time fuil cumulative dividends,
as hereinafter in this Article FOURTH defined, to the end of the then current dividend period upon the
outstanding Preferenca Stock of all series shall not have been paid or declared and set apart far
payment, the amount of the deficiency shall be fully paid, but without interest, or dividends in such

- amount declared on each such series and set apart for payment, before any sum or sums shall ba set
aside for or applied to the purchase or redemption of Preference Stock of any series and before any
dividend shall be declared or paid upon ar set apart for, or any other distribution shall be ordered or made
in respect of, any stock junior to the Prefarence Stock either as to dividends, or upon liquidaton, disso-
lution or winding up and before any shares of such stock junior to the Preference Stock shall be

. purchased, redeemed or otherwise acquired for value {excapt in exchange for or with the proceeds of
~— the issue of other such stock junior to the Preferenca Stock) by the Corporatian.

-
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All dividends declared on the Preferancs Stock shall be declared pro rata so that the amaunts of
dividands per share declarad on the Praferenca Stock of different series shall in ail cases bear 1o ear
ather the same propartions that the respective dividend rates of such respective series bear to eac,
ather.

X, Subject to the prior rights and preferances of the Preferred Stack, after full cumulative dividends
ta the end of the then current dividend periad upan the outstanding Prefsrence Stock of all series shall
have been paid or declared and set apart for payment, the Corparation shall set aside as a sinking fund
or purchase fund, when and as raquired, out of any funds legally available for that purposa, in respect
of each series of Preference Stock any shares of which shall at the time be outstanding and in respect
of which a sinking fund or purchasa fund for the purchase or redemption thereof has been provided for
in the resaiution or resolutions referred ta in the foregoing Paragraph VIii, the sum or sums raquired by
the terms of such resolution or resclutions as a sinking fund or purchase fund to be applied in the
manner specified tharsin.

X!, Subject to the prior rights and preferences of the Preferrad Stock, out of any net profits or net
assets of the Corporation lagally availahle for dividends remaining after full cumulative dividends to the
end of the then currant dividend period upon the outstanding Preferenca Stack of ail series shail have
been paid or deciared and set apart for payment and after the Corporation shall have complied or made
provision for compliance with tha provisions of the foregaing Paragraph X in respect of any and all
amounts then or theretofore required to be set aside or applied in respect of any sinking fund or
purchase fund mentioned in said Paragraph X, then and not otharwise, the holders of the Common Stock
shall, subject to the provisions hareof and of any resolution or resolutians of the Board of Directars with
raspect to any series of Prefarence Stock adoptad pursuant to the foregoing Paragraph Vill, be entitled
1o receive such dividends as may from tima to time be declarad by the Board of Directors.



C. Exclusive Voting Rights of
Common Stock and Preferred Stock—Certain Voting
Rights of Preferred Stock and Preference Stock as to Directors

XIL Except as otherwise required by the statutes of the State of Delaware and as otherwise provided in this
Article FOURTH, and subjest to the provisions of the By-Laws of the Corporation, as from time to time
amended, with respect to the closing of the transfer books and the fixing of a record date for the determination of
stockholders entitled to vote, the holders of the Common Stock and the Preferred Stack shall exclusively possess
all voting power for the election of directars and for all other purposes, and the holders of the Preference Stock
shall have no voting power and shall not be entitled to any notice of or to attend any meeting of stockholders.
Except as otherwise required by the statutes of the State of Delaware and as otherwise provided in this Article
FOURTH, the holders of the Preferred Stock and the holders of the Common Stock shall vote together as one
class on all matters submitred to a vote of stockholders of the Corporation, with each share of Preferred Stock and
each share of Common Stock being entitled to one yote. Notwithstanding the foregoing, (a) if and whenever full
cumulative dividends for four (4) quarterly dividend periods upon any series of Preferred Stock shall be unpaid,
the holders of the Preferred Stock as a class, subject to any rights of the holders of the Preference Siock, if any,
and without regard to series shall thereafier at all elections of directors have the exclusive right to elect the
smallest number of directors of the Corperation that shall constitute a majority of the Board of Directors as then
constituted, and the holders of the Common Stock of the Corporation as a class shall have the exclusive right to
elect the remaining number of directors of the Corporation, which right of the holders of the Preferred Stock,
shall however, cease when full cumulative dividends upon the Preferred Stock of all series then outstanding shall
have been paid or declared and set apart for payment (and such fill cumulative dividends shall be declared and
paid out of any funds legally available therefor as soon as reasonably practicable), and/or (b) if and whenever full
cumulative dividends for six (6) quarterly dividend periods (whether or not consecutive) upon any series of
Preference Stock shall be unpaid, in whole or in part, the number of directors then constituting the full Board of
Directors shall be increased by two {said two being referred to as the “additional two directors”) and the holders
of the Preference Stock as a class and withoul regard to series shall thereafier at all elections of directors have the
exclusive right to clect said "additional two directors™ and the holders of the Common Stock and the Preferred
Stock of the Corporation voting as on¢ class, subject to any rights of the holders of the Preferred Stock, if any,
shall have the exclusive right to elect the remaining number of directors of the Corporation, which right of the
holders of the Preference Stock shall, however, cease when full cumulative dividends upon the Preference Stock
of all scries then cutstanding shall have been paid or declared and set apart for payment (and such full
cumulative dividends shall be declared and paid out of any funds legally available therefor s soon as reasonably
practicable). .

The terms of office of all persons who may be directors of the Corporation at the time when such right to elect
a majority of the directors shall accrue to holders of Preferred Stock and/or right to clect such addidonal twe
directors shall accrue to holders of Preference Stock shall terminate upon the election of the successors of such
majerity directors and/or such additional two directors ar the next annual meeting of the stockholders or (unless
under the provisions of the By-Laws of the Corporation, as then in effect, an annual mecting of the stockholders
is to be held within ninety (90) days after such right to elect a majority of directors and/or such additional two
directors shall have so accrued) at an earlier special meeting of the stockholders held as hereinafter in this
Peragraph XII provided. A special meeting of the stockholders shall be held at any time after such right to elect 2
majority of the directors shall secrue to holders of Preferred Stock and/or such right to elect such two additienal
directors shall accrue to holders of Preference Stock upon notice similar to that provided in the By-Laws for an
annual meeting, which notice shall be given not more than fifteen (15) days after the accrual of such rights by the
President, a Vice-President, or the Secretary, of the Corporation, such meeting to be held not less than sixty (60)
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nor more than ainety (90) days after the accrual of such rights.

At the first meeting of stockholders held for the purpose of electing directors during such time as the holders
of the Preferred Stock snd/or Preference Stock shall have the special rights voting as separate classes to elect
directors, the presence in person or by proxy of the holders of a majority of the outstanding Common Stock,
together with the Preferred Stock, shall be required to constitute a quorum of each such class for the election of
directors, and the presence in person oc by proxy of the holders of a majority of the outstanding Preferred Stock
and/or Preference Stock shall be required to constitute 2 quorum of each such class for the clection of directors;
provided, however, that in the absence of a quorum of the holders of the Prefarred Stock and/or Preforence Stock,
no election of directors shall be held, but a majority of the holders of the Preferred Stock and/or Preference Stock
who are present in person or by proxy shall have power to adjourn the election of the directors to a date not less
than fifteen nor more than fifty days from the giving of the notice of such adjdumed mecting hereinafter provided
for; and provided, further, that &t such adjourned meeting, the presence in person or by proxy of the holders of
35% of the outstanding Preferred Stock and/or Preference Stock shall be required to constitute a quorum of each
such tlass for the election of directors. In the event such first mesting of stockholders shall be so adjourned, it
shall be the duty of the President, a Vice-President or the Secretary of the Corporation, within ten days from the
date on which such first meeting shall have been adjourned, to cause notice of such adjourned meeting to be
given to the stockholders entitled to vote thereat, such adjourned meeting to be held not less than fifteen days nor
more than fifty days from the giving of such second notice. Such second notice shall be given in the form and
mauner hercinabove provided for with respect to the notice required to be given of such first meeting of
stockholders, and shall further set forth that a quorum was not present at such first meeting and that (he holders
of 35% of the outstanding Preferred Stock and/or Preference Stock shall be required to constitute a quorum of
each such class for the election of directors at such adjourned meeting. If the requisite quorum of holders of the
Preferred Stack and/or Preference Stock shall not be present at said adjourned meeting, then the directors of the
Corporation then in office shall remain in office until the next annual meeting of the Corporation, or special
meeting in lieu thereof and until their successors shall have been elected and qualify. Neither such first meeting
nor such adjourned meeting need be held on a date within sixty days of the next annual mesting of the
Corporation or special meeting in lieu thereof. At each annual meeting of the Corporation, or special meeting in
lieu thereof, held during such time as the holders of the Preferred Stock and/or Preference Stock, voting as
scparate classes shall have the right to elect Directors, the foregoing provisions of this paragraph shall govern
each annual meeting, or special meeting in lieu thereof, as if said annual meeting or special meeting were the
first meeting of stockholders held for the purpose of clecting directors after the right of the holders of the
Preferred Stock and/or Preference Stock, voting as separate classes, to elect Directors, should have accrued with
the exception, that if, at any adjourned sanual meeting, or special meeting in lieu thereof, the holders of 35% of
the outstanding Preferred Stock and/or Preference Stock are not present in person or by proxy, all the directors
shall be elected by a vote of the holders of 2 majority of the Common Stock and the Preferred Stock of the
Corporation present or represented at the meeting voting as one class; provided, however, that notwithstanding
the provisions of this paragraph so long as any shares of the Preferred Stock andfor Preference Stock of the
Corporation shall be outstanding, the holders of a majority of the Preferred Stock and/or Preference Stock shall
be sufficient to constitute 2 quarum of the qutstanding Preferred Stock and/ar Preference Stock for the clection of

directors.

No delay or failure by the holders of the Preferred Stock and/ar Preference Stock to clect the members of the
Board of Directors which such holders are entitled 1o elect shall invalidate the election of the members of the
Board of Directors elected by the holders of the Common Stock and the Preferred Stock voting as one class. Upon
the termination of such right of the holders of the Preferred Stock to elect a majority of directars, the terms of
office of all the directors of the Corporation shall terminate upon the election of the successors of such directors
at the next annual meeting of the stockholders or at an earlier special meeting of the stockholders called in like
manner and subject to similar conditions as hereinbefore in this Paragraph XII provided with respect to the call
of 2 special meeting of stockholders for the election of directors by the holders of the Preferred Stock.
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